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UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK
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: Chapter 11
In re: : Case Nos. 00-41065
: t hr ough 00-__
RANDALL' S | SLAND FAM LY GOLF :
CENTERS, INC., ET AL., : (Jointly Adm ni stered)

Debt or s.

ORDER PURSUANT TO SECTI ONS 105( a)

AND 541(d) OF THE BANKRUPTCY CODE

(A) AUTHORI ZI NG DEBTORS- | N- POSSESSI ON
TO PAY PREPETI TI ON SALES AND USE
TAXES AND (B) AUTHORI ZI NG BANKS TO
HONOR PREPETI TI ON CHECKS FOR PAYMENT
OF PREPETI TI ON TAX OBLI GATI ONS

Upon the notion (the "Mtion") of the above-captioned
debtors and debtors-in-possession (collectively, the "Debtors"),
for an order pursuant to sections 105(a) and 541(d) of title 11
of the United States Code (the "Bankruptcy Code"), (A
aut horizing the Debtors to pay prepetition sales, use and
franchi se taxes (the "Taxes") collected and incurred prior to the

comencenent of these chapter 11 cases to the Taxing Authorities



(as defined in the Mdtion) and (B) authorizing the Debtors' banks
to honor prepetition checks for paynent of Taxes;

And it appearing that the Court has jurisdiction over
this matter pursuant to 28 U.S.C. 8 1334 and that this is a core
proceedi ng pursuant to 28 U.S.C. 8§ 157(b)(2);

And the Court having determ ned that granting the
relief requested in the Motion is in the best interests of the
Debtors, their estates and their creditors;

And notice of the Mtion having been given to (i) the
United States Trustee, (ii) Mrgan, Lewis & Bockius, LLP, counsel
for The Chase Manhattan Bank, the Agent under the Debtors
prepetition working capital facility, (iii) Wnick & Rich, P.C
counsel for the proposed postpetition |enders, and (iv) United
States Trust Conpany of New York, the Indenture Trustee for the
5% Converti bl e Subordi nated Notes due Cctober 15, 2004;

And it appearing that no other or further notice need
be gi ven;

And good and sufficient cause appearing therefor; it is
her eby

ORDERED t hat the Debtors are authorized to pay the
Taxes to the Taxing Authorities as they conme due; and it is
further

ORDERED t hat nothing contained in this Oder shal
inpair the Debtors' ability to contest in any respect, any such
Taxes; and it is further

ORDERED t hat the Debtors' banks upon which any checks
are drawn in paynent of the Taxes, either before, on, or after

the Filing Date (as defined in the Mdtion), are directed to honor



upon presentation, any such checks to the extent avail able funds
exi st —and—+t+—+s—further
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Dat ed: New York, New York
May 4, 2000

s/ STUART M BERNSTEI N

UNI TED STATES BANKRUPTCY JUDGE



